
AmeriMex Communications C o p  

ATTACHMENT B 

ARTICLES OF INCORPORATION AND 
CERTIFICATE TO TRANSACT BUSINESS IN ILLINOIS* 

* The Secretary of State has not yet mailed AmeriMex its formal Certificate. Attached in lieu 
thereof is a page from the Illinois Secretary of State's Corporation Search, demonstrating that 
AmeriMex Communications Corp. has been granted authority to operate in Illinois. AmeriMex 
will file its Certificate with the Commission promptly upon receipt. 
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CERTIFICATE OF EXISTENCE 

I, Cathy Cox, the Secretary of State of the State of Georgia, do 
hereby certify under the seal of my office that 

AMERIMEX COMMUNICATIONS CORP. 
A DOMESTIC PROFIT CORPORATION 

was formed in the jurisdiction stated above or was authorized to 
transact business in Georgia on the above date. Said entity is in 
compliance with the applicable filing and annual registration 
provisions of Title 14 of the Official Code of Georgia Annotated 
and has not filed articles of dissolution, certificate of 
cancellation or any other similar document with the office of the 
Secretary of State. 

This certificate relates only to the legal existence of the above- 
named entity as of the date issued. It does not certify whether 
or not a notice of intent to dissolve, an application for 
withdrawal, a statement of commencement of winding up or any other 
similar document has been filed or is pending with the Secretary 
of State. 

This certificate is issued pursuant to Title 14 of the Official 
Code of Georgia Annotated and is prima-facie evidence that said 
entity is in existence or is authorized to transact business in 
this state. 

Cathy ?ox 
Secrerary of State 
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CERTIFIED COPY 

I, Cathy Cox, the Secretary of State of the State of Georgia, do 
hereby certify under the seal of my office that the attached 
documents are true and correct copies of documents filed under the 
name of 

AMERIMEX COMMUNICATIONS CORP. 
A DOMESTIC PROFIT CORPORATION 

Said entity was formed in the jurisdiction set forth above and has 
filed in the Office of Secretary of State on the date set forth 
above its certificate of limited partnership, articles of 
incorporation, articles of association, articles of organization 
or application for certificate of authority to transact business 
in Georgia. 

This certificate is issued pursuant to Title 14 of the Official 
Code of Georgia Annotated and is prima-facie evidence of the 
existence or nonexistence of the facts stated herein. 

Cathy f o x  
Secretary of State 
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CERTIPI-TB OF RgSTATED ARTICLES OF INCORPORATION 

I. Cathy Cox, the Secrct.ry of State and the Corporations Commissioner of the State of 
OeoAgia. do hereby Certify under the seal of my office that the articles of 
incorpcration of 

AHKRIMXX COMMVNICATIONS CORP. 
A DOMESTIC PROFIT CORPORATION 

have h e n  duly restated and amended by the filing of articles of restatement in the 
OffiCO of the Secretary Of State and by the paying of fees as provided by Title 
14 af the Official W e  of Georgia Annotared. Attached hereto is a true and 
=orrect copy of eaid articles of restatement. 

WItlwB8 my hand and Official Seal in the City of Atlanta 
tbe date oat forth above. 

and the State of Georgia on 



011 14-2-1OC7 of the Georgia Businas Corpontion Code (the 
"h -ex Co~unications Cop.. a Georgia corporation (the "Corporation"), 

haeby-fies-. 
,. > . .  
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3. The Rcstatc i ment contains an amendment(s) to the Andes  of Inct?qx,rarion 
rquiing S k h o l d a  appro\al (the "Amendment"). 

4. The text of the amcndmer,qs) requiring Shareholder approval is as shown on 
Exhibit" attached b a t 0  2nd incorporated herein by this reference. 

5. Said Amended and Restated '..m'cles of Incorporation shall supersede the original 
Articles ofhcorporation filed b> the Corporation on July 15, 1998. 

Donald L. Aidridge. Resider 
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oftbe capomion is AmeriMuc Communications Cop. (the Torporation"). 
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total number of sham of stak which UK Corporation has authority to issue is One 

Millwo (1,O.W) Sharts of 50.01 par taluc common stock. all of which shall be designated as 

"(knnm SI&." ' h e  shares of Common Stock shall have unlimited voting rights an< s'1a11 be 

asitled to receive all of the net assets of the Corporation u p n  liquidation or dissolutic.\r. 

&i€umm& 
pursuant to official Cock of Geor_+a Annotated Section 14-2-202(4). a director of the 

sbrll not huve any pcrsohal liability lo Ihe Corpotation or to its Jl;rrrholdas for 

fa eay ectiOn taken. R Fa any failure to take any action, as a dimor. except 

rbm thir povision shsll not eliminate or limit tbc liability of a director of me Corporation for (a) any 

qmpbon,  in violatian of his OT hm duties. of any business opportunity of he Corporation; (b) 

acts ac imnhkms wfiicb m d v t  htentiod misconduct or a knowing violation of law; (c) for the 

typa of lirbilitia of I direaor of the Corporation lhal arc impscd by Official Code of Gcorlpa 

haolakd scdim 14-2-832; or (d) any tnrnsctian from which the d i m  derived an improper 

' ' mollcc~y 
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1 .. A m x L E m  
.Mpmroa  who is orwas a dircaar or officer ofthe CMpWaton, and each pason who 

i s  OT w11 II dirccta of ofiicer of Ihc Corpotatiw who at the request of the Corporation is Yaving or 

i ' ? L  



.;. . . .  .:poeeddiag,d; 
. ,  -. civil. criminal, arbitrative, administrative or 

investigative, whdha famal or informa!. m uhcb such person may be involved by reason of his 

&Q 01 having b m ~  a &tor or o t b  of h s  Copration or of such other entqnxs. Such 

rrimburscmcnt or admnct shall be made only in accordance wth the laus of the 

strrc of &orgt& including thc Georpa Bus= Corpordfion Code subject to the condtuons 

pracnbcd uoda such sfamory provislaos. 

B. In any instaacC wherc thc Laws of the Slate of Grurgra permit i n h h t i o n .  

mcatadvamxs to be provided U) pmons who arc or ha\e been an o%ccr or diratcw of 

cbs m who arc or have teen an ofiicer, director. parma, joint ventutu or tm. of any 

Ipch otba moaph d y  011 a daermmacms that certain specified sondards of conduct haw becn 

Icrt. tbrt all statulory ropuirrmenls and pra-cxiures have been S a I l S f i d  and that upon application fa 

rrimbrrrrmnt or adtmca by any such p m o n  the Corporation shall prwnplly 

crasesuchddammau ' 'on to k made in ~ a x d ~ n c e  with the statutory p d u r c s  of Ceorgia law. 

C Nothing in this kikle shall be c o m ~ c d  as limmfrng the applicdility and scope of 

Gargia law wi!h ~sps l  to iademnificawn. r c i m b u r s m t  and advances for rxpehces; fuaber. ps 

8canditioatOaI1y d & b t @ f  indcmruticabon Ihe Corp~rat~~n may require thac it bepcrmincd to 

prticiplte m tbc &fiamc of my such action a procding through legal counsel datgnatod by the 

c a p a r l i o n  ond at UU expense of thc Cor;natron 
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EFFECT1 VE DATE: 071 IS/ 1998 

2 Martin LU& mng, Jr. ~ i .  PRINT DATE : 07/16/1998 
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1 -  Lewis A. hsseY.  tho  Sscrmtarl of State .nd tk. Corporation ColmRssioner of the 
S t a t e  of Georgia. do h a r d y  c e r t i f y  mdu th. IUI of ay of f ice  that 

e 

YITI(LSS my hand and o f f i c i a 1  *ut in the Clty of Atlanta and the S t a t e  of Georgia 
on the date set forth .born. 

I 

has been duly incaporated under the 1 . W  Of the State of C.orqia on t h e  e f f e - t i -  
date stated above by the  f i l i n g  of a r t i e l a  of i m r p o r a t i o n  in t h e  office of th. 
Secretary of State and by Uu -ring of fees as p r w i d d  by Title 11 of th. 
Official Code of Goorpfa Annotat.d. 
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5. . .  



Donald L. Abdgc 
3610 Milton Rrlr Dr. 
A l p b c t t a . ~ k  301322 

IO. 
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